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RESOLUTION N O .  8 0 - 6 2 

RESOLUTION APPROVING AMENDED AND RESTATED 
MEMBER AGREEMENT FOR CONSTRUCTION OPERATION 
AND FINANCING OF NCPA GEOTHERMAL GENERATING 

UNIT # 2  PROJECT 

BE I T  RESOLVED BY t h e  C i t y  C o u n c i l  of t h e  C i t y  of 

Lodi  as  f o l l o w s :  

SECTION 1. The a t t a c h e d  Amendment t o  t h e  Member 

Agreement for c o n s t r u c t i o n ,  o p e r a t i o n ,  and  f i n a n c i n g  of NCPA 

Geothermal  G e n e r a t i n g  U n i t  No. 2 da ted  J u n e  1 5 ,  1 9 7 7 ,  i s  h e r e b y  

approved  by t h i s  C i t y  C o u n c i l .  

SECTION 2 .  The C i t y  C o u n c i l  of t h e  C i t y  of Lodi d o e s  

he reby  authorize t h e  Mayor and C i t y  C l e r k  t o  execute s u c h  

Amendment. 

Dated:  A p r i l  2 3 ,  1 9 8 0  

I he reby  c e r t i f y  t h a t  R e s o l u t i o n  N o .  8 0 - 6 2  w a s  
p a s s e d  and adop ted  by t h e  C i t y  C o u n c i l  of Lodi 
i n  a n  ad jou rned  r e g u l a r  m e e t i n g  he ld  A p r i l  2 3 ,  
1 9 8 0  by t h e  f o l l o w i n g  v o t e :  

Ayes : Councilmen - Hughes, Katnich, McCar ty  , 
P i n k e r t o n  and  K a t z a k i a n  

Noes : Counci lmen - None 

Absen t :  Counci lmen - None 

C I T Y  CLERK 
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t h o s e  o f  i t s  iiie!xbers who exc icu te  tllis P..gi-eemcn t i h e r e i n a f t e r  

c a l l e d  " P u r c h a s i n g  P a r t i c i p a t i n g  I4enih6t-S ," wi f n e s s e t h i  . 
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! . fHEREAS,  N C P A  a n d  tho 'se o f  i t s  n e i i i b e r s  t h 2 1 - c i n  d e s i g -  
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n a t e d  a s  " P a r t i c i p a t i n g  t<eint!ers" e n t e r e d  i n t o  a n  a 9 r - e e m e n t  

c a l l e d  " N C P A  Ilcrnber A9recrr:cnt f o r  P a i - t i c i  p a t i o n  i n  F l e c t i - i c  Pc:-ie 

Dcvclopinent F u n d , "  d a t e d  J u l y  1 ,  1 9 1 5 ,  a s  z i ; :ended ,  h e r e i n a f t e r  

cal1rl.d t h e  Development  F u n d  Agrecmcnt,  t o  p r o v i d e  f o r  . t h e  d e v e l -  

o p i c e n t  a n d  p l a n n i n g  o f  e l e c t r i c  g e n e r a t i n g  projects a n d  a s s o c i -  

a t e d  ivorks a n d  1;rhich Development  F u n d  A s r e e n c n t  r e s u l t e d  i n  t h e  

c r e a t i o n  o f  t h e  f o l l o w i n g  " P a r t i c i p a t i n 9  P e r c e n t a g e s "  anion9 i h o s  

P a r t i c i p a t i n g  Pernbers:  

C i t y  o f  A l a i n e d a  1 4 . 9 9 4 %  

C i t y  o f  Ciqc;s 0 . 1 6 7 %  

C i t y  o f  G r i d l e y  0 . 3 3 4 %  

C i t y  o f  I l e a l d s b u r g  3 , 1 7 7 3  

C i t y  o f  Lodi 1 4 . 5 6 0 %  

C i t y  o f  Lompoc 3 . 2 € 6 %  

C i t y  o f  R o s c v i l l e  3 * 1 7 7 %  

C i t y  o f  S a n t a  C l a r a  5 4 . 6 5 1 %  
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I 1  

P a r t i c i p a t i n g  LIeinbei-s e n t e r e d  i n t o  a f u r t h e r  agi-eeii:ctlt w i t h  

r e s p e c t  t o  t h e  s p e c i f i c  p r o j e c t  t o  b e  c o n s t r u c t e d  u n d e r  t he  

S h e l l  Agreemen t ,  t o  p r e p a r e  f o r  t h e  f i n a n c i n g  o f  t h e  P r o j e c t ,  

which may i n c l u d e  t h e  i s s u d t i c e  o f  B o n d s ,  1,Srhich a y r c e r r e n t  K~IS 

e n t i t l e d  "l!eniber Agr-ecmcnt f o r  C o n s t r u c t i o n ,  @ p c " r a t i o n ,  a n d  

F i n a n c i n g  o f  N C P A  Gcothcl-ma1 G e n e r a t i n g  U n i t  g 2  P r o j e c t "  a n d  

d a t e d - a s  o f  June  f 5 ,  1 9 7 7 ,  h e r e i n  c a l l e d  t h e  "i4eii1ber A g r c e : ; i e t l t " ,  
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as  N C P A  Geo the rma l  G e n e r a t i n g  U n i t  Wo. 2 ;  a n d  

! . I I i E R E A S ,  pursuc in t  t o  t h e  C P v c l  G F : X P f l  t Fund Agi-ecliletl t 2 n d  

p a r t i c u l a r l y  a r t i c l e  l O ( c )  t h e r e o f ,  N C P A  a n d  sotile 01- a l l  o f  t h e  

11 t1 d 

I 4 H E R E A S  , s u c h  a g r e e m e n t  p r o v i d e d  f o r  s u p p f  e i n c n t a l  a g i - e c -  

writs t o  c l a r i f y  t h e  a s s u r a n c e s  a n d  m a k e  t i le o b l  i g a t i o n s  t h e r e o f  

more s p c c i  f i c ,  t o  s a t i s f y  l e g a l  r e q u i r e m e n t s ,  a n d  p r o v i d e  

s e c u r i t y  f o r  t h e  b o n d s  t o  be i s s u e d  t h e r e u n d e r ;  a n d  

! 4 H E R E A S ,  t h e  c h a n g e s  c o n t a i n e d  i n  t h i s  r e v i s i o n  h a v e  

been n e g o t i a t e d  t o  a c c o m p l i s h  t h e  p u r p o s e s '  s e t  f o r t h  i n  the  n e x t  

a b o v e  r e c i  t a l ;  now t h c t - c f c j r e ,  the  s a i d  I4eirrber A g r e e m e n t  i s  

he reby  r e v i s e d  t o  r e a d  as  fo11oi;rs: 

1 .  D e f i n i t i o n s .  Terms u s e d  h e ' r e i n  t h a t  a r e  d e f i n e d  i n  

t h e  Development  f u n d  Agrccmcnt  h a v e  t h e  S a m e  m e a n i n g  i n  t h i s  

Agreement a s  i n  t h a t  a g r e e m e n t ,  u n l e s s  o t h e r v i s e  s p e c i f i e d ,  a n y - _  

i n  a d d i i i o n :  
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t o  f i n a n c e  t h e  P r o j e c t .  F o r  t h e  p u r p o s e s  o f  t h i s  A g r e c -  

rnent,  B o n d s  w h e t h e r  i s s u e d  by NCPA o r  b y  a n o n p r o f i t  

c o r p o r a t i o n  a c t i n g  o n  b e h a l f  o f  N C P A  s h a l l  b e  t r e a t e d  

a s  N C P A  B o n d s .  
-. - - . . . -. 

( c )  " Q o n d  I n d e n t u r e "  means a n y  i n d c n t u r - e  o r  o t h e r  

i ' n s t r u i n e n t  p u r s u a n t  t o  w h i c h  ( i )  s e c u r i t i e s  h a v i n g  t h e  

b e n e f i t  o f  S e c t i c n  5 ( b )  n;ay be i s s u c d  o r  ( i i )  m o n e y ,  

t h e  r e p a y m e n t  o f  b i h i c h  i s  s e c u r e d  by S e c t i o n  5 ( b ) ,  may 

be b o r r o w e d .  

( d )  " E l e c t r i c  S y s t e m "  m e a n s  a l l  p r o p e r t i e s  a n d  

a s s e t s  , r e a l  a n d  p e r s o n a l ,  t a n g i b l e  a n d  i n t a n g i b l e ,  o f  

t h e  P u r c h a s i n g  P a r t i c i p a t i n g  M e n i b e r  now o r  h e r e a f t e r  

e x i s t i n g ,  u s e d  o r  p e r t a i n i n g  t o  t h e  y e n c r a t i o n ,  t r a n s -  

i n i s s i o n ,  t r a n s f o r m a t i o n ,  d i s t r i b u t i o n  a n d  s a l e  o f  e l e c t r i c  

pu;.:er a n d  e n e r g y ,  i n c l u d i n g  a l l  a J d i  t i o n s ,  C x t P n s i o n s ,  

e x p a n s i c n s ,  i m p r o v e m e n t s  a n d  b e i t c r i n c r i t s  t h e r e t o  a n d  

e q u i p p i n g s  i h e i - c o f ;  p r o v i d e d ,  h o i x c v e r ,  t h a t  t o  t h e  e x t e n t  

t h e  P u r c h a s i n g  P a r t i c i p a t i n g  Hernber i s  n o t  the  s o l e  o\;.ncr 

o f  a n  a s s e t  o r  p r o p e r t y ,  o n l y  t h e  P u r c h a s i n g  P a r t i c i p a t i n g  

f r ! o m b e r ' s  o ' v n e r s h i p  i n t e r e s t  i n  s u c h  a s s e t  o r  p r o p e r t y  

s h a l l  be  c o n s i d e r e d  t o  b e  p a r t  o f -  i t s  E l e c t r i c  S y s t e m .  
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3 ( f )  " N C P A  Gcothct- i : :a l  G c n c r a t i n g  U11i  t $ 2  P r o j e c t t t  

o r  " P r o j e c t "  i ne , l ns  t h e  G e n e r a t i n g  P l a n t  a n d  a17 o t h e r  

N C P A  works c o n t e i n p l a t c d  b y  t h e  She1  1 Agret?ment, o r  v:hich 

a r e  n e c e s s a r y  o r  convcn i  c n t  f o r  d e  1 i v e r i  n g  t h e  o u t p u t  o f  

t h e  G e n e r a t i n g  P l c i n t  t o  P a r t i c i p a t i n g  t.:e:i!bers o r  o t h e r s .  

( 9 )  " P u r c h a s i n g  P a r t i c i p a t i n g  l ' ie inber-s"  m e a n s  t hose  

P a r t  i c i  p a t  i n g  ibleinber-s ~ h o  p a r t i  c i  p a t e  i n c a r r y i  n g  o u t  

t h e  She1 1 A g i - e e ~ c n t  by s i g n i n g  t h i  s Agi-ecli;ent. 
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II E l e c t r i c  S y s t e m ,  i n c l u d i n g ,  w i t h o u t  1 i m i  t i n g  the  g c n e r -  
I a l i t y  o f  t h e  f o r e g o i n g ,  ( i )  a11 i n c o m e ,  r e n t s ,  r a t e s ,  1 
I 

f e e s ,  c h a r g e s ,  o r  o t h e r  ~ i ioneys  d e r i v e d  f rom t h e  s a l e ,  

f u r n i s h i n g ,  a n d  s u p p l y i n g  o f  t h e  e l e c t r i c  p o w e r  a n d  

e n e r g y  a n d  o t h e r  s e r v i c e s ,  f a c i l i t i e s ,  a n d  coinmodi ties 

s o l d ,  f u r n i s h e d ,  or s u p p l i e d  t h i - o u g h  t h e  facilities o f  

t h e  E l e c t r i c  S y s t e m ,  ( i i )  t h e  e a r n i n g s  o n  a n d  incoiiie 

II d e r i v e d  f r o m  t h e  i n v e s t r c e n t  o f  s u c h  i n c o m e ,  r e n t s ,  r a t e s , .  

f e e s ,  c h a r y e s  o r  o t h e r  moneys t o  t h e  e x t e n t  t h a t  t h e  u s e  i. ' 
o f  Such e a r n i n g s  a n d  i n c o m e  i s  l ir i i i  t e d  by o r  p u r s u a n t  t o  

l l  4 
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by i h e  P 1 1 r * ~ i l ~ 3 s i r i s  ? : r . i - i c l  p c )  t i r ; s  :.:c ; h e r -  d i  : - t . ( : t l y  o r  i n -  

J i , - e c t l y  f r o i n  t i i c  s 3 l e ,  l e a s e  o r  o t h c r  d i s p o s i t i o n  o f  

c i p a  t i  11 g Meinbe r . 
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( j )  " T r u s t e e "  means t h e  t r a s t c e  u n d e r  a Bond  
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I n d e n t u r e  o r ,  i f  t h e r e  i s  110 t r - i i s t e e ,  t h e  p l t r q t y  i d e i i t i f i c d  

t h e r e i n  a s  " T r u s t e e "  f o r  p u r p o s e s  o f  t h i s  Agreement .  

2.  --__ P u r p o s e .  T h e  p u r p o s e  o f  t h i s  Agr-ecli;ent i s  t o  a l l o -  

c a t e  t h e  e l e c t r i c  pokJc r  t o  be in?!dc a v a i  I a b l e  f r o i n  the i U C P A  

G e o t h e r m a l  G e n e r a t i n g  U n i t  12 t o  P u i - c h a s i n g  P a r t i c i p a t i n g  

Xcrrbers,  and  t o  p r o v i d e  a ; : i e c h a n i s m  f u r  t h e  f i n a n c i n g  o f  such  

P r o j e c t .  

3 .  C o n s t r ; c t i o n  a n d  O p e r a t i o n .  P I C P A  w i l l  u s e  i t s  b e s t  

e f f o r t s  t o  f i n a n c e ,  c o n s t r u c t ,  o i - in ,  a n d  o p e r a t e  t h e  P r o -  

___--_-__ -. --___- 

j e c t ,  a n d  make a l l  n e c e s s a r y  t - c p l a c u i : ~ e n t s ,  a n d  o b t a i n  a l l  n c c c s -  

s a r y  a u t h o r i t y  a n d  r i g h t s ,  arid d o  a l l  t h i n c J s  n e c e s s a r y  s t id  

c o n v e n i e n t  t h e r e f o r .  Pui-ch; ls ing F a c t i  c i p a t i n q  i.:i?illbcr.s wi 11 

c o o p e r a t e  w i t h  N C P A  t o  t h a t  e n d ,  a n d  9 , q ~ i l l  g i v e  a n y  a n d  a l l  

c l a r i f y i n g  assurances by s u p p l c - n ? n t a l  a g r c c l i i e n  t s  t h a t  may b e  

r e a s o n a b l y  n e c e s s a r y  i n  t h e  o p i n i o n  o f  N C P A ' s  b o n d  coti i isel  t o  

make t h e  o b l i g a t i o n  h e r e i n  more s p e c i f i c ,  t o  s a t i s f y  l e g a l  r e -  

q i ~ i r ~ r a e n t s  and p i - o v i c l e  s e c u r i t y  f o r  t h e  B o n d s ,  i n c l u d i n g ,  - 
b u t  r i o t  l i r n i i c d  t o ,  c o v e n a n t s  on t h e  i s s u a n c e  o f  a d d i t i o n a l  

5 



2 , I l ly .  

3 T h e  B o n d s  s h a l l  b e  sccurcd o n l y  by  t h e  R c v c i i u c s  o f  t h e  
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E l e c t r i c  S y s t e m  o f  t h e  P u r c h a s i n g  P a r t i c i p a t i n g  i-lciiibcrs. The 

B o n d s  izay b e  i s s u e d  by  i j C P A  o r  by a n c i i p r o f i t  c o r p o r a t i o n  

a c t i n g  on b e h a l f  o f  N C P A ,  \v.hich f o r  t h e  p u r p o s e s  o f  t h i s  Agree -  

incnt ? r e  t r e a t e d  a s  N C P A  B o n d s .  Flny such  t l C t l p i - 0  f i t c o r p o r a t i o n  

8 I/ may h o l d  t i t l e  ( f e e  o r  l e a s e h o l d  i n t e r e s t )  t o  t h e  P r o j e c t  d u r i n g  
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9 11 t t i e  p e r i o d  when i t s  B o n d s  a r c  o u t s t a n d i n g ,  b u t  s h a l l  t h e r i -  
t r h i i s f c r  o;;:nei-Ship o f  t h e  P r o j e c t  - t o  N C P A .  I 

I f  Bonds  a r e  i s s u e d  by a n o n p r o f i t  c o r p o r a t i o n  o n  b e h a l f  

o f  N C P P . ,  N C P A  s h a l l  t r a n s f e r  a n d .  a s s i g n  t o  s u c h  n o n p r o f i . t  c u r -  

p o r a t i o n  t h a t  p o r t i o n  o f  t h e  pay!r;?nts r e c e i v e d  h e r e u n d e r  f ro in  

P u r c h a s i n g  P a r t i c i p a t i n g  k Ie i i ibc rs  x t i i c h  i s  s u f f i c i e n t  t o  m e e t  

t h e  n o n p r o f i t  - c o r p o r a t i o n . ' s  o b l i g a t i o n s , .  i n c l u d i n g  d . e b t  s e ' r v - i c e  

o n  B o n d s ,  a n d  upon n o t i c e  f r o m  N C P A .  each  P u i - c h a s i n g  P a r t i c i p a t i n g  

i?etiiber may b e  r e q u i r e d  t o  p a y  s u c h  p o r t i o n  d i r e c t l y  t o  t h e  n o n -  

p r o f i t  c o r p o r a t i o n .  S u c h  t r a n s f e r  a n d  ass igninent  by  N C P A  s h a l l  

be made e f f e c t i v e  f o r  s u c h  t ime as N C P A  s h a l l  d e t e r m i n e  a n d  p r o -  

v i d e .  

. ,[ 

4 .  _ _ _ _  S a l e  __-.- o f  P o x e r  froin G e n c r d t i n o  P l a n t  .FJCPA w i l l  d o  

a l l  t h i n g s  n e c e s s a r y  a n d  p o s s i b l e  t o  d e l i v e r  t h e  o u t p u t  o f  t h e  . 

P r o j e c t  t o  P u r c h a s i n g  P a r t i  c i p a i i n g  Kembers  i n  a c c o r d a n c e  x i t h  

t h e i r  P u r c h a s i n g  P a r t i c i p a t i o n  P e r c c n t a g e s ,  a t  a p o i n t  on o r  

a d j a c e n t  t o  t h e  E l e c t r i c  S y s t e m  o f  t h e  P u r c h a s i n g  P a r t i c i p a t i n g  

Heiiiber, r e a s o n a b l y  we11 a d a p t e d  t o  t h e  ability o f  s i l c h  Kember t o  

u t i l i z e  t h e  p o w e r ,  a n d  t o  I i I Z k e  a l l  n e c e s s a r y  a n d  p o s s i . b l e  a r i - 3 6  // L- 27 

ineilts f o r  tr-..insini s s i o n  o f  s u c h  p o x e r  o v e r  t h e  l i n e s  o f .  o t h e r s ,  
2s I 
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I 

t o  t s  1 

c o s t s  o f  t h e  P r o j e c t  t o  N C P A  : . / i l l  be ,  p a i d  p u r s i i z t i t  t o  t h e  D ? v ~ l : , p -  

merit F u n d  Agr-cement. 

( a )  Cornicending ~ i t h  t h e  comr;. lcrcial  operation o f  t h e  

P r o j e c t ,  N C P A  o r  a i i o n p r o f i  t c . o i - p o t + a t i o n  u n d e r - t a k i n g  t o  

f i n a n c e  t h e  P r o j e c t  on b e h a l f  o f  N C P A ,  s h a l l  f i x  c h a r g e s  

base'd on t h e  a n t i c i p a t e d  p o w e r  o u t p u t  o f  t h e  P r o j e c t  t o  

p i - o d u c e  R e v e n w s  n o t  e x c e e d i n g  t h e  a r i i o u n t s  a n t i c i p a t e d  

t o  be n e e d e d  t o  meet t h e  t o t a l  c o s t s  t o  p r o v i d e  p o x e r  f ro in  

t h e  P r o j e c t ,  i n c l u d i n g  b u t  n o t  l i m i t e d  t o  d e b t  s e r v i c e  o n  

B o n d s ,  p u r c h a s e  o f  ste:,m a n d  a 1  1 o t h e r  . p a y m e n t s  p r o v i d e d  

f o r  u n d e r  t h e  S h e l l  r + . g r e c ~ i i e n t ,  o p c r a t i  on a r i d  ~ i ~ a i n t e n a n c c  

c o s t s  and .i!ecgssary i - e p l s c e m c i i t s ~ ,  a n d  a r e a s o n a b l e  r e s e r v e  

f o r  c o n t i n g e n c i e s ,  a n d  t o  r e p a y  N C P A  f o r  a l l  o t h e r  P r o j e c t  

c o s t s .  

. -  

. _  . . .  . . -  i 
( b )  Cominencitig w i t h  t h e  i s s l ; a n c e  o f  Bonds  f o r  t h e  

P r o j e c t ,  b u t  o n l y  t o  t h e  e x t e n t  t h a t  t h e  f u n d s  p r o v i d e d  
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u n d e r  S e c t i o n  $ ( a )  h e r e o f  a r e  t i o t  s u f f i c i e n t  f o r  s u c h  

p u r p o s e  a n d  t h a t  the  o b l i g a t i o n s  i l i i d e r  t h i s  S c c t i o n  5 ( b )  

o f  t he  P u r c h a s i n g  P a r t i c i p a t i n g  i-;embers a r e  p l e d g e d  o r  

a s s i g n e d  a t  t h e  s o l e  d i s c r e t i o n  o f  N C P A  u n d e r  zny s e c u r i t y  

a g r e e m e n t  f o r  P r o j e c t  B o n d s  o f  N C P A  o r  a n o n p r o f i t  c o r -  

p o r a t i o n  which  h a s  i s s u e d  P r o j e c t  6 o n d s  on b c h a l f  o f  3 C P A ,  

I/ 

e a c h  P u r c h a s i n g  P a r t i c i p a t i n g  KeiE.ber s h a l  1 p a y  t o  N C P A ,  

t o  s u c h  c o r p o r a t i o n  o r  t o  a n  a s s i g - n e e  o f  e i t h e r  o f  i i12m 

( c o n s e n t  t o  brhich a s s i g n m e n t  i s  h e r e b y  g i v e n )  a n  s n o u n t  
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P u l - c h a s i n g  P a r t i c i p a t i n g  l-lc!nber f o r  t h e  b e n e f i t  O f  f u t u r e  

h o l d e r s  o f  PICPA P r o j e c t  Bonds and  f o r  t he  p r o v i d e r  o f  t h e  
. - - - -  - - - - - - - - - . ~ - . . _ . _ _ _ _ . I _ . _ _ _ . _ _ . _ _ _ _ _ _ _ _ _ _ _ _ _ _ . _ _ _ _ . ,  ~ . . .--- ~ __--._ -- . *  - 

s t e a m  . unde r  t h e  She11  ,hji-ccii ;cnt,  ai i iong o th i . i - s ,  u n d e r  t h e  

P r o j e c t ,  a n d  s h a l l '  coii i i i ience a n d  c o n t i n u e  t o  e x i s t  a n d  b e  

h o n o r e d  b y  P u r c h a s i n g  P a r t i c i p a t i n g  t-;embcrs v i h c t h e r  o r  

n o t  pok:cr i s  f u r n i s h e d  t o  their, fr-cm t h e  P r o j e c t  - a t  a 1  1 

t i m e s  o r  a t  a l l ,  (vriiich p r o v i s i o n  may b e  c h a r a c t e r i z e d  

as '  a n  o b l i Q a t ' i - o l i  t o -  pay a l l - - c o s t s  o n  -a t z k c - o r - p a y  b a s i s  

whether  or .  n o t  s u c h  p r o j e c t  o u t p u t  i s  d e l i v e r e d  or  p r o -  

v i d e d ) ,  t o  t h e  e x t e n t  t h a t  such a p r o v i s i o n  i s ,  a t  the 

s o l e  d i s c r e t i o n  o f  N C P A ,  i n c l u d e d  i n  a n y  security agree :  

nicnt  f o r  NCPP. P r o j e c t  B o n d s .  

,I < *  . ..- 

T h e  ? u r c h a s i n g  P a r t i c i p a t i n g  Vcmbcr s h a l l  makc  p a y m e n t  

u n d e r  t h i s  A g r e c i m i t  solely f r o m  t h e  R e v e n u e s  o f ,  a n d  a s  

a n  o p e r a t i n g  e x p e n s e  o f ,  i t s  E l e c t r i c  S y s t e m ,  whether o r  

n o t  t h e  P r o j e c t  i s  c o m p l e t e d ,  o p e r a b l e ,  o p e r a t i n g ,  o r  
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2 3  

r e t i r e d  a n d  n o t w i t h s t a n d i n g  t h e  s u s p e n s i o n ,  i n t e r r u p t i o n ,  

i n t e r f e r e n c e ,  r e d u c t i o n  o r  c u r t a i l m e n t  o f  P r o j e c t  o u t p u t  

o r  t h e  p o x w  a n d  e n e r g y  c o n t r a c t e d  f o r  i n  !./hole o r  i n  p a r t ,  
t 

f o r  any  r e 3 s o n  w h a t s o e v e r ,  t o  t h e  e x t e n t  t h a t  s u c h  a proa\ 

v i s i o n  i s ,  a t  t h e  s o l e  d i s c r e t i o n  o f  t l C P A ,  i n c l u d a b l e  i n  
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o r  o t l ; ( ? i -v r i sc ,  2 n d  d i - e  n o t  cond i  t i c n c d  u p o n  pcr fo i - i : ; ? ! i cc  b y  

N C P A  o r  any o t h e r  P u r c h a s i n g  P a r t i c i p a t i n g  ,Nc:tiber u n d e r  

t h i s  Agi-ceincnt o r  any o t h e r  ag reemer l t .  N o t h i n g  h e r e i n  

s h a l l  b e  construed a s  p r o i i i b i  t i n g  P u r c h a s i n g  P a r t i c i p a t i n g  

i.';cmber f:['crn u s i n g  any o t h e r  f u n d s  a n d  r e v e n u e s  f o r  p u r -  

poses  of  s a t i s f y i n g  any  p r o v i s i o n s  o f  t h i s -  A g r e e m e n t .  
~ - - -  - - - -_  -_.__ _ _ _  -- 

No P u r c h a s i n g  P a r t i c i p a t i n g  f.:cmber s h a l l  b e  l i ' a b 1 e  

u n d e r  t h i s  Agrceiaent  For t h e  d 2 b t s  o f  any  o t h e r  P u r c h a s i  ! ~ g  

' P a r t i  c i  p a t i n g  I<eniber. 

The P u r c h a s i n g  P a r t i c i p a t i n g  ;4ember c o v e n a n t s  and  

a g r e e s  t o  e s t a b l i s h  and c o l l e c t  f e e s  a n d  c h a r g e s  f o r  

e l e c t r i c  p o w e r  f u r n i s h e d  t h r o u g h  f a c i l i t i e s  o f  i t s  

E l e c t r i c  Sys tem s u i f i c i e n t  t o  p r o v i d e  R e v e n u e s  . a d e q u _ a t e  

t o  rfieet i t s  o b l i g a t i o n  u n d e r  t h i s  Agreemen t  and  t o  p a y  

any a n d  a l l  o t h e r  a i n o u n t s  p a y a b l e  f rom o r  c o n s t i t u t i n g  

a c h a r g e  a n d  l i e n  upon any  o r  a l l  s u c h  R e v e n u e s .  

The P u r c h a s i n g  P a r t i c i p a t i n g  Xernber c o v e n a n t s  a n d  

a g r e e s  t h a t  i t  s h a l l ,  a t  a 1 1  t i n ; e s ,  o p e r a t e  t h e  p r o p e r -  

t i e s  of  i t s  E l e c i r i c  S y s t e m  a n d  t h e  b u s i n e s s  i n  c o n ~ ? c c -  

t i o n  t h e [ - e w i t h  i n  a n  e f f i c i e n t  manner a n d  a t  r e a s o n a b l e  

c o s t  a n d  s h a l l  m a i n t a i n  i t s  E l e c t r i c  S y s t e m  i n  g o o d  

r e p a i r ,  w o r k i n g  o r d e r ,  and c o n d i t i o n .  

5A. Annual Budyet  and S i l - l i n g  S t a t e n l a .  N C P A  v i l l  

a d o p t  a n  B n n u a l  b u d g e t  P U r - S u S n t  to S e c t i o n  8.  

A b i l l i n g  s t a t e in?n t  p r e p a r e d  by N C P A  w i l l  b e  s e n t  t o  

I 

I 

t h e  p u r c h a s i n g  P c i - t i c i p a t i n g  Xembcr n o t  l a t e r  t h a n  t h e  f i  f t e c - n t h  
I 
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2 '  

3 

1 

t i le d a t e  of t h e  b i l l i n g  s t a t c i i i c n t .  Any ai1:ount d u e  arid n o t  p a i d  
7 / /  

r?~i ioui i t  :j?.y.lbl c by t h e  Pui-c.has i 11g P a r t i  c i  p a  t i  n g  P'(?!;IIIC t' a s  i t s  

P u r c h a s i n g  P a r t i c i p a t i n g  P e r c e n t z G c  o f  i f ioi i t h l y  c o s t s ,  a s  r n f i r i t h  

c o s t s  a r e  d e f i n e d  i n  t h e  Bond I n d c n t u r e ,  f o r  the p i - c c e d i n g  

6 7 b i l l i n g  p e r i o d  a n d  t h e  a n o u n t  o f  a n y  c r e d i t s .  R m o u n t s  s h o w n  on  

t h e  b i l l i n g  s t a t e m e n t  a r e  d u e  a n d  p a y a b l e  t h i r t y  ( 3 0 )  d a y s  a f t e r  
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by t h e  P u r c h a s i n g  P a r t i c i p a t i n g  Melnber w i t h i n  t h i  i - t y  ( 3 0 )  d a y s .  

after t h e  d a t e  o f  t h e  b i l l i n g  s t a t e m e n t  s h a l l  b e a r  i n t e r e s t  f r o m  

the ~ L J C  d a t e  u n t i l  p a i d  a t  a n  annua l  r a t e  t o  be e s t a b l i s h e d  b y  

N C P A  a t  t h e  t ime  o f  t h e  a d o p t i o n  o f  t h e  Annual B u d g e t .  

- - --- - - . 

On o r  b e f o r e  t h e  d a y  f i v e  ( 5 )  c a l e n d a r  m o n t h s  a f t e r  t he  

cnd o f  c3ch  f i s c a l  y e a r ,  N C P A  s h a l l  s tub in i t  t o  t h e  2 u r - c h a s i n g  

P a r t i c i p a t i n g  i4ei i iber a s t a t e r n c n t  o f  t h e  a g s r e g a t e  i : ionthly c o s t s  

f o r  s u c h  f i s c a l  y e a r .  I f  t h e  a c t u a l  m o n t h l y  c o s t s  a n d  t h e  

P u r c h a s i n g  P a r t i c i p a t i n g  Mcliiber's P u r c h a s i n g  P a r t i  c i p a t i o n  P e r -  

c e n t a g e  t h e r e o f ,  p u r s u a n t  t o  t h i s  Agreenlent o r  u n d e r  the  Bond 

I n d e n t u r e ,  a n d  o t h e r  amounts  p a y a b l e  f o r  any  f i s c a l  y e a r  e x c e e d  

t h e  e s t i m a t e  t h e r e o f  on t h e  b a s i s  o f  w h i c h  t h e  P u r c h a s i n g  P a r - t i -  

c i p a t i n g  i{eir!ber h a s  b e e n  b i ' l l e d ,  t h e  d e f i c i e n c y  s h a l l  be a d d e d  

t o  t h e  n e x t  s u c c c c d i  n g  b i  1 1  i 119 s t a  t c n i e n t .  I f  t h e  a c t u a l  q g r - e -  

g a t e  mon th ly  c o s t s  a n d  t h e  P u r c h a s i n g  P a r t i c i p a t i n g  ;4ei:iber's 

P u r c h a s i n g  P a r t i c i p a t i o n  F e r c e n t a s e  t h e i - e o f  and a n y  a d j u s t m e n t  

o f  o r  c r e d i t  t o  t h e  P u r c h a s i n g  P a r t i c i p a t i n g  iviember 's  P u r c h a s i n g  

P a r t i c i p a t i o n  P e r c e n t a g e  t h e r e o f  o r  o t h e r  a m o u n t s  p a y a b l e  f o r  

any f i s c a l  y e a r  a r e  l e s s  t h a n  t h e  e s t i m a t e  on' the b a s i s  o f  w h i c h  

t h e  P u r c h a s i n g  P a r t i c i p a t i n g  I4er:iber h a s  been  b i l l e d ,  N C P A  s h a l l  1 
- L  

/ / /  
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r i ~ x t  b i  l l i r - 1 9  s t ~ t ~ ? ~ : : l r i ~ t .  

I f  a P i ~ r ~ ~ h ~ ? s i : ~ ~  P a r t i c i p a t i r i g  :!pliiber s h a l l  q u c r t i o n  o r  

d i s p u t e  t h e  c o t - r e c t r i c s s  o f  any b i  1 1  i n g  s t a t e m e n t  by  N C P A ,  i t  

s h a l l  p a y  N C P A  t he  s : i i o u i i t  c l a i i x e d  \:hen d u e  a n d  s h a l l  x i  t h i n  

t h i r t y  ( 3 0 )  d a y s  o f  i t s  i - c c e i p t  r e q u e s t  a n  e x p l a n a t i o n  f r o m  

NCPA. I f  t h e  b i l l  i s  dctei-rnii ied t o  be i n c o r r e c t ,  i i fCPA w i l l  

i s s u e  a c o r r e c t e d  b i l l  and r e f u n d  any a n o u n t  !qhich may b e  d u e  

t i le  P u r c h a S i  119 P a r t i c i p a t i n g  /.:elijber. 
._ 

I f  N C P A  and t h e  P \ i r ' c h a s i n g -  P a r t i c i p a t i n g  i i embe ' r  f a i l  t o  

. 
. .  

a i r e e  o n .  t h e -  'correCt.ness o f  a bi.1 1 w ; , t h i . h '  th . i~-€y ' : ' (3b) '  days' .  

a f t e : r  ' t he  !~ictnber  .has r e q u e s t e d  a n  e x p l a n a t i o n ?  t h e  - p d r t i . e s  ' s h s l  1 

jli-oir!p.tly siibirii t '  %lie d i s p u t e  t o  a ) - b i , t r a t i o n  u ~ ~ d e ~  s e c t i , o n  1230'. 

e't seq.'  of t h e  C o d e  o f  C i ' v i l  P rocedure . .  

- _  . 

. .  
. 5 B .  O b l i g ' a t i o n  I_ i n  t i l e  -- EvI?n t ' ' o f  D e f a u l t .  -_- Upon f a i l u r e  

of t h e  P u r c h a s i n g  P a r t i c i . p a t i  n g  i-;e'i:iber t o  - m a k e  any paynlent i n  

f u l l  when due  u n d e r  t h i s  P,greeii;cnt o r  t o  pe r fo rm any o t h e r  o b l i -  

g a t i o n  h e r e u n d e r ,  N C P A  s h a l l  mske demand u p o n  s u c h  P u r c h a s i n g  

P a r t i c i p a t i n g  i-!ember, and  i f  s a i d  f a i l u r e  i s  n o t  remedied w i t h i n  

t h i r t y  ( 3 0 )  days  f ro in  t h e  d a t e  o f  s u c h  dei i iand, i t  s h a l l  c c n s t i -  

t u b e  a d e f a u l t  a t  t h e  e x p i r a t i o n  o f  s u c h  p c r i o d .  N o t i c e  o f  s u c h  

d e m a n d  s h a l l  b e  p t -ovidcd  t o  t h e  o t h e r  P u r c h a s i n s  P a r t i c i p a t i n g  

23 I/ ;{embers by N C P A .  
24 

25 

/ 26 

27 

25 

U p o n  t h e  f a i l u r e  o f  t h e  P u r c h a s i n g  P a r t i c i p a t i n g  14enber 

t o  make any pzymcnt  z h i c h  f a i l u r e  c o n s t i t u t e s  a d e f a u l t  u n d e r  

t h i s  A S r - c c i c e n t ,  HC2A s h a l l  u s e  i t s  b e s t  e f f o r t s  t o  s e l l  a n d  

t r a n s f e r  a 1 1  o r  a p o r t i o n  o f  s u c h  P u r c h a s i n g  P a r t i c i p a t i n g  

; . ' m b e r ' s  P u i - c h a s i n g  F a r t i c i p a t i o n  P e r c e n t a g e  o f  P r o j e c t  o u b p u t  

1 1  
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P e r c e n t a g e  s h a l l ,  ( b u t  o n l y  f o r  p u r p o s e s  o f - c o i i i p i ~ t i n g  t h e  r c s p e L  

t i v e  P u r c h a s i n g  P a r t i c i p a t i o n  P e r c e n t a g e s  o f  the n o n d c f a u l t i n g  I 
- -  

i 
1 2  

. c n t .  I f  a l l  o r  p o r t i o n  u f  t h e  P u r - c h a s i n c J  P s v t i c i p a t i n g  

: - ' e ~ + , b e r ' s  P u r c h a s i n g  P a r t i c i p a t i o n  P e r c c n  t c l g e  o f  P I - o j c c t  o u t p u t  

i s  t r a n s f e r r e d ,  t h e  P u r c h a s i n g  P a r t i c i p a t i n g  l.:i:;J-;bci.'s s h a r e  s h a l  1 

n o t  be r e d u c e d ,  a n d  t h e  P u r c i i a s i  n g  P a r t i  c i  p a t i  n g  t-:cr:ibur s h a l l  

rcinain l i a b l e  t o  N C P A  t o  p a y  t h e  f u l l  a m o u n t  o f  i t s  P u r c h a s i n g  

P a r t i c i p a t i o n  P e r c e n t a g e  o f  monthly  c o s t s  a s  i f  s u c h  s a l e  h a d  

n o t  b e e n  'made, e x c e p t  t h a t  such  l i a b i l i t y  shall be d i s c h ~ r g c d  

t h e  B o n d  I n d e n t u r e ,  NCPP,  may tei-ini n a t e  tile p i - o v i  si ons  o f  th i s  

Agreeiiic!nt i n s o f a r  a s  the  sGine c n t i  t l e  the P u r c i i a s i  n g  P a r t i c i p a t -  

i n g  iqernbcr t o  i t s  P u v c h s s i  n g  P a r t i c i p a t i c n  P e i - c e n t ; . , y e  o f  P r o j e c t  

o u t p u t .  Excep t  f o r  such  t e i * m i n a t i o n ,  t h e  o b l i g a t i o n s  o f  t h e  

2ur-ci1a.s , .  i ng P a ; - t i c i  p a t i  ti@ f.5eiiiber unde r  tlii s A r j F c c z c n  t s h a l  1 c o n -  

t i n u c  i n  f u l l  f o r c e  and  e f f e c t .  

Upon t h e  f a i l u r e  o f  any P u r c h a s i n g  P a r t i c i p a t i n g  f.iember 

l S  11 t o  Kake  any  payment which  f a i l u r e  c o n s t i t u t e s  a d e f a u l t  u n d e r  ' I 
- 19 

20 

21 

22 

23 

24 

25 

25 
I - -  

t h i s  Agreemen t ,  o r  u p o n  te ; . i i i ina t ion ,  and e x c e p t  a s  t r a n s f c r s  a r e  

;:;;lde p u r - s u a n t  t o  t h e  f o r e g o i n g  p a r a g r a p h ,  t h e  P u r - c h a s i n g  P a r t i c i -  

p a t i n g  :4e i i iber ' s  P u r c h a s i n g  P a r t i c i p a t i o n  P c r c c n t s g e  o f  e s c h  n o n -  

d e f a u l t i n g  P u r c h a s i n g  P a r t i c i p a t i n g  i8;einber s h a l l ,  t o  t h e  e x t e n t  

i n c l u d e d  i n  t h e  Bonds ,  b e  a I ; t o i . s t i c a l l y  i n c r e a s e d  f o r  t h e  re -  

i n a i n i n g  term o f  t h i s  Ayrceinent p r o  r a t a  w i t h  t h a t  o f  t h e  o t h e r  

noridefaul  t i n g  P u r c h a s i n g  P a r t i c i p a t i n g  Kernbers a n d  t h e  d e f a u l t i n g  

P u r c h a s i  n g  P a r t i c i p a t i n g  Reinber ' s  P u r c h a s i  n g  P a  i - t i  c i  p a  t i  on 
I 
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I r e f u s e  t o  pay  any amounts  due  t o  J C P A . ,  t h e  f a c t  t h a t  o t h e r  
-_  

Pi1 rciias i n g  ? a  t - t i  c i p a t  i n g  biciiibe r‘s h a v e  i tic r‘e s s c d ?he i i’ o b 1 i CJ a t i  011s 

t o  make s u c h  payicents  s h a l l  n o t  r e l i e v e  t h e  d e f a u l  t i n q  P u r c h a s i n g  

P a r t i c i p a t i n g  Kciiiber o f  i t s  l i a b i l i t y  f o r  s u c h  p a y i n e n t s ,  a n d  

any Purc i i a s  i n g  P a l - t i c i p a  t i n s  1le:nbcrs i n c r - c a s  i n g  s u c h  o b l  i g s t i  o n  

s h a l l  have  a r i g h t  o f  r e c o v e r y  f r o i n  t h e  d e f a u l t i n g  P u r c h a s i n g  

Pd1’ t iC ipa ’ i ing - i : c ; ? i : , e r  t o  t h e  e x t e n t  o f  s u c h  r e s p e c t i v e  i n c i - e a s e .  

The T r u s t e e  s h a l l  have  t h e  r i g h t ,  a s  a t h i r d  p a r t y  b e n e -  

f i c i a r y ,  t o  i n i t i a t e  and m a i n t a i n  s u i t  t o  e n f o r c e  t h i s  A9rec;:ierit 

t o  t h e  e x t e n t  p-i-ovided i n  t h e  E o n d  I n d e n t u r e -  

5C. Covenant  i w i t h  R e s p e c t  t o  A d d i t i o n a l  O b l i g a t i o n s  
.-.-_-.._____.____-__--._I -_- 

o f  P u r ’C1ia  s i n c ~  Part. i c i p a  t i n g  _--_-_-_ Xernbe r :  

;.iciiiI;er s h a l l  n o t  i s s u e  b r j n d s ,  n o t e s  or o t h e r  e v i d e n c e s  o f  i n -  

d e b t e d n e s s ,  o r  c a u s e  i n d e b t e d n e s s  t o  be i s s u e d  o n  i t s  b e h a l f  

o r  e n t e r  i n t o  an agrccirrent t o  t a k e  o r  t o  t a k e - o r - p a y  f o r  poixp_r 

a n d  e n e r g y  from a p r o j e c t ,  p a y a b l e  f rom t h e  R e v e n u e s  o f  i t s  

E l e c t r i c  Sys t em on a p a r i t y  w i t h  o r  s u p e r i o r  t o  t h e  p a y m e n t  o f  

o p c r a t i n g  c x p p n s e s  o f  i t s  E l e c t r i c  S y s t e m ,  ( i n c l u d i n g  m o n t h l y  

The P u I-c h a s i 11 9 Pa r t i c i pa t i  n g  

I 27 /I c o s t s  a s  d e f i n e d  i n  t h e  B o n d  I n d e n t u l - c ) ,  u n l e s s  s u c h  i n d e b t c d -  

t;ess o r  a g r e e m e n t  i s  on a p a r i t y  w i t h  o p e r a t i n g  e x p e n s e s  a n d  
.. - 

2 3  
. .  
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11 

12 

c o n s t i t u t i n g  a c h a r g e  o r  l i e n  u p o n  a n y  o f  t h e  R e v e n u e s  i n  s u c h  

p r c c c d i  n g  f i  s c a l  y e a r ,  

6 .  T r a n s f e r  , A s s  i ynrnen t , Sal  e a n d  ExciiancJe o f  P c n e r  
-.____--- ____--____.-__ ____- 

?-rid R i g h t s  T h e r e t o .  T h i s  S e c t i o n  p l a c e s  no r e s t r a i n t  upon a n y  

t r a n s f e r  , a s s i g n l n c n t ,  s a l e  o r  exchange  o f  , P r o j e c t  p o x e r  o r  

r i g h t s  t h e r e t o ,  o f  a n y  P u r c h a s i n g  P a r t i c i p a t i n g  f.:cnlhci" k i h c n  s u c h  

t r a n s f e r ,  a s s i g n n i c n t ,  s a l e  o r  exchange  i s  f o r  t h e  d i r e c t  o r  . - 

i n d i r e c t  use o f  t h e  C I J S ~ O ~ T I ~ I - S  o f  i t s  E l e c t r i c  Sys tem.  With  

r e g a r d  t o  s u c h  t r a n s f e r s ,  a s s i g n m e n t s ,  s a l e s  o r  exchanges  t h e  

P u r c h a s i n g  P a r t i c i p a t i n g  f*;ember h a s  u n f e t t e r e d  r i g h t s  s o  f a r  

a s  t h i s  Agrcemrlnt i s  c o n c e r n e d .  
i 

As u s c d  i n  t h i s  S e c t i o n ,  the  t r a n s f e r ,  a s s i s n m c n t ,  - c. 
e x c h a n g e  o r  s a l e  o f  pcjwer i n c l u d c s  t h e  t r a n s f e r ,  assigncent, 

.. - ._ 

13 

( :  14 

' ?!CPA a y r r i t t e n  opinion t h a t  t h e  i n c u r r e n c e  o f  a n y  s u c h . . i t i d e b l c d -  

ness o r  .the e t i t s r i n g  i n t o  a n y  such  agrr!cii lent v!il 1 n o t  m a t e r i a l  l y  

J d v ( f i ' s e 1 y  a f f e c t  t h e  c c i p a c i  t y  o f  s u c h  P u r c h a s i n g  P a r t i c i p a t i n g  

;-!;.inber t o  meet i t s  o b l i g a t i o n s  and c o v e n a n t s  u n d e r  t h i s  A g r e e -  

men t ;  o r  ( i  i ) t h e  a n n u a l  paymen t s  u n d e r  such  i n d c b t e d n c s s  o r  

Jgree! j icn t  a r e  f i x e d  and  t h e  Revenues f o r  t h e  f i s c a l  y e a r  n e x t  

preceding t h e  a p p r o v a l  o f  s u c h  i n d c b t c d n c s s  o r  a g r e c o ~ c n t  a r k  a t  

- . . . .. - - ____.___. . .. . . . . . . . - - . . -. . . 

l e a s t  ( a )  1 .  25 t i n e s  t h e  maxinium a n n u a l  amount o f  s u c h  payi!icnts 

!)ui'st.iat1t t o  S c c t i  on  5 ( b )  h e r e o f  a n d  u n d e r  t he  propos r fd  i n d e b t e d -  

nes s  o r  agi-ceincnt a n d  a 1  1 o t h e r  s i m i l a r  i ndeb t e d n c s s  a n d  a g r e e -  

r:ients , p l u s  ( b )  t h e  sum o f  a 1  1 ' o t h e r  aniou-n€s p a y a b l e  fi-oin o r  - - -  [ - - _  



under  t h i s  Agr-ce:ilcnt t o  o t h e r s  o n l y  a s  p r o v i d , o d  f o r  i n  

7 

8 

9 

t h i s  S e c t i o n .  
~- ~. . .  

( b )  S u c h  power s h a l l  b e  o f f e r e d  f i r s t  t o  i l iose 

o t h e r  P u r c h a s i n g  P a r t i c i  p a t i  t ig $ iembers  i n  t h i s  P r o j e c t  

l o  

1 1  

w h i c h  d c s i r e  t o  a c q u i r e  s i r ch  po!,.;cr for- t h e  use o f  t h e  

custorliers o f  t h e i r  E l c c t r i  c S y s  terns s o l e l y .  E a c h  s u c h  

I I 
I 

12 

13 

I 
' P u r c h a s i n g  P a r t i c i p a t i n g  Xctnber s h a l l  b e  1 i i n i t e d  i n  i t s  

r i g h t  t o  such  p ~ : . : c r  a s  a g a i n s t  any  o t h e r  P u r c h a s i n g  

14 

15- A.. P a r t i c i p a t i n g  i4embcr t o  i t s  P u r c h a s i n g  P a i - t i c i p a t i o n  

- -  - - - _  I - - -  - -  . _ - _ _  ~ _ _ _  
. P e r c e n t a g e  t h e r e o f .  

! 

16 

17 

IS 

% 19 

20 

21 

22 

23 

24 

25 

. ( c )  Any s u c h  po!.:er n o t  a c c e p t e d  by o t h e r  P u r c h s s i n g  

P a r t i c i p a t i n g  i<en:i:ers s h a l  1 b e  o f f e r e d  s e c o n d l y  t o  s u c h  

inembers o f  t h e  Develop!r !en t  F u n d  w h i c h  a r e  n o t  P u r c h a s i n g  

P a r t i c i p a t i n g  ilei!?bcrs, :.:hi ch  s h a l  1 b e  1 i ini  t c d  i n  t h e i r  

r i g h t s  a s  a g a i n s t  e a c h  o t h e r  to t h e  p r o p o r t i o n  : - ~ i i i c h  t h e i r  

I1 

I P a r t i c i p a t i m  Pcr*ccntGge i s  t o  t i l e  t o t a l  o f  t h e  P a i - i i c i -  j 

p a t i o n  P e r c e n t a g e  o f  a l l  s u c h  ineiiibcrs. 

( d )  Such power m a y  t h e n  b e  o f f e r e d  t o  a n y  p e r s o n  o r  

e n t i t y  p r o v i d e d  t h a t  a t  no t i m e  s h a l l  a n y  p o r t i o n  o f  si.ich 

power be t r a n s f e r r e d ,  a s s i g n e d ,  s o l d  o r  e x c h a n c e d  w i t h  

nonexempt e n t i t i e s  a s  d e f i n e d  i n  s e c t i o n  1 0 3 ( b )  o f  t h e  

27 26 I 
28 

f s I n t e r n a l  Revcr iue  Code  o f  1 9 5 4 ,  a s  a m e n d e d ,  i f .  s u c h  

t r a n s f e r ,  s a l e  o r  e x c h a n g e  w i l l  c d u s e  a n y  Bonds  i s s u e d  

1 5  

~~ 
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26 
, 
, 27 

28 

( e )  Any such  t r a n s f e r ,  a s s i  g n i ; i c n t ,  s a l e  o r  exchciti(3e 

o f  p o w e r  p r o v i d e d  For h e r e i n  s h a l l  b e  i n  a c c o r d a n c e  w i t h  

tctms a n d  c o n d i t i o n s  s e t  f o r - t h  by  t h e  C e v e l  opi;;ent F u n d  
__. - - - - -  . -- - - _ _  

Ayreeliicnt a n d  s u b j e c t  t o  t h e  p i - i  t i c i  p l e s  o f  econoi i i ic  

d i s p a t c h .  

p a i ; a y r a p h  ( b )  o r  ( c )  a b o v e  s h a l l  p a y  t h e  t r a n s f e r r i n g  

P u r c h a s i n g  P a r t i c i p a t i n g  f4eiiiber f o r  s u c h  poyrcr  a n  siiloutlt 

n o t  nioi-e t h a n  t h e  c o s t  o f  s u c h  povrei- t o  r u c h  t r a n s f e r r i n g  

Pur-chas ing  P s i - t i c i ! ~ a t i n ~  i . !cj i ibcr ~ ~ i d c r  S c ( : t i o n  5 o f  t h i s  

Agrr!cment p l u s  a l l  o t h e r  c o s t s  . .  o f  s u c h  P u r - c h a s i n g  P a s - t i -  

c i p a t i n y  :+;eriiber r e l a t e d  t c  s u c h  t r a n s f e r - r - c d  p o w e r .  

( 9 )  T o  t h e  c x t c r i t  n o t  p r o h i b i t e d  b y  e x i s t i n g  c o n t r a c t s  

no P u r c h a s i n g  Pa t - t i  c i p a t i  n g  I.leiilber s h a l  1 p u r c h a s e  po;.icr 

f r o m  any o t h e r  s o u r c e  c x c l  u s i  v c  o f  i t s  o!;:n g c n c r a t i n g  

p i - o j c c t s  i f  polwr i s  a v a i l d b l e  u n d e r  t h i s  S x t i o n  a t  

lo:.:cr c o s t ,  t o  t h e  c x t c r i t  o f  s u c h  a v a i l a b i l i t y  a n d  any 

o t h e r  P a r t i c i F a t i n g  i?lelilber r e c e i v i n g  p o * x c r  b y  t r a n s f e r ,  

a s s i g n m e n t , .  s a l e  o r  exc i i c inge  h e r e u n d e r  s h a l l  a g r e e  t o  t h e  

same r e s t r i c t i o n  a s  a c o n d i t i o n  o f  s u c h  r e c e i p t .  

( h )  Upon r e q u e s t  N C P A  wi 1 1  a r r a n g e  s u c h  t r a n s a c t i o n  

u n d e r  t h i s  S e c t i o n  a s  i s  d e s i r e d  b y  a ? u r c h c 7 s i r i g  P a r t i c i -  

p a  t i  n g  I.ieinber. 

I l l  
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c. 

v i s i o n s  o f  t h i s  s u b s e c t i o n .  A c o n s o l i d a t i o n  1;Jiih Sriotiier 

govcrr; ir ,cntal  c n t i  t y  o r  chsnc ;e  i n  g o v e r - n i r , c r s t a I  f o r m  i s  

( 1 )  k c f o r e  t h e  d a t e  o f  such transfer, t h e  

r i g h t s  o f  . the  t r a n s f e r r i n g  P u r c h a s i n g '  P a r t i c i p a t i n g  
I 

bienlber u n d e r  t h i s  Agr-eoi;;cnt s h a l l  h a v e  b e e n  d i s p o s e d  i 

o f  by t r a n s f e r ,  aSsigili,it>tlt,  s a l e  o r  c x c i i a n ~ e  I i g r s G G i i t  

t o  p r o v i s i o n s  o f  s u b s e c t i o n s  ( a ) ,  ( b ) ,  ( c )  a n d  ( e )  o f  

t h i s  S e c t i o n  6 ,  a n d  s u b j e c t  t o  t h e  l i m i t a t i o n s  o f  s u b -  

s g c t i o n  G(d), e f f e c t i v e  as  o f  t h e  d a t e  o f  t h e  t r a r i s f ~ r .  

( 2 )  S u c h  d i s p o s i t i o n  o f  pok!cr i n u s t  b e  u n d e r  

-- , 

I 

tel.liis a n d  c o n d i  Lions t h a t  p r o v i d e  a s s u r c i n c c s  t o  t h e  

holders  o f  any o u t s t a n d i n 3  Eoonds s e c u r e d  by t h e  

Revenues o f  the  E l e c t r i c  S y s t e m  o f  t h e  P u r c h a s i n g  

P a r t i c i p a t i n g  I.Jervber Lsrhich i s  t r a n s f e r r i n g  ov:ner*s'nip 

o f  i t s  E l e c t r i c  Sys t em a t  l e a s t  e q u i v a l e n t  t o  t h e  

p l e d g e  h e r e i n  o f  s u c h  R e v e I i L ; e s ,  i n  o r d e r  t h a t  N C P A ' s  

o b l i g a t i o n s  u n d e r  t h i s  f igi-ecll icnt,  a n d  u r i d c r  t h e  S h e l l  

A g r e e m e n t ,  a n d  unde r  6 o n d  I n d e n t u r e s  f o r  t h e  P r o j e c t ,  

a n d  u n d e r  o t h e r  a g r e e m e n t s  m a d e  o r  t o  b e  made by 

N C P A  t o  c a r r y  o u t  t h e - , P r o j e c t ,  may b e  p r o r i l p t l y  a n d  

a d e q u a t e l y  met. N C P A  m a y  r e q u i r e  t h a t  s u f f i c i e n t  

moneys t o  d i s c h a r g e  s u c h  o b l i g a t i o n s  b e  i r r e v o c a b l y  

s e t  a s i d e  and m a i n t a i n e d  i n  a t r u s t  a c c o u n t ,  a s  a 

c o n d i t i o n  t o  t h e  t r a n s f e r  o f  t h e  E l e c t r i c  S y s t e r n , . i f  
- - _  
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i t s  E l e c t r i c  Sys t em,  a n d  t h e n  o n l y  a s  p r o v i d e d  i n  swb- 

s e c t i o n  ( i ) ,  a n d  e x c ‘ e p t ’ a s  p r o v i d e d  i n  S e c t i o n  5 8 .  

7 .  I n s u r a n c e  a n d  I n d e m n i f i c a t i o n .  N C P A  w i l l  o b t a i n  

cornpi-ehe‘nsive . a n d  a d e q u a t e  c a s u a l  i y  i n s u r - a n c e  o n  t h i s  P r o j e c t .  

i4CP(\  s h a l l  a l s o  i n d e m n i f y  a n d  h o l d  h a r m l e s s  i t s  ‘ P u r c h a s i n g  

P C i r t i c i p a t i n g  Elembers f ro in  sny l i a b i l i t y  f o r  b o d i l y  i n j u r y  o r  

p r o p e r t y  dainage r c s u l  t i n g  f r o i n  s n y  a c c i d e n t  o r  o c c u r r e n c e  a r i s i n g  

o u t  o f  o r  i n  any  l xay r c l a t c d  t o  i t s  C o t i s t i - i J c t i o n  a n d  o p e r a t i o n  

of  s u c h  P r o j e c t ,  a n d  s h a l l  o b t a i n  i n s u r a n c e  f o r  s u c h  i n d ~ i i : n i f i c  

t i o n  a g r c e i n e n t s  i n  l i m i t s  f i x e d  by N C P A .  

8.  D e c i s i o n s .  A l l  d e c i s i o n s  a n d  e x p e n d i t u r e s  by N C P A  

unJcr  t h i s  Agi-ecment s h a l l  be i i iade i n  t h e  mariner p r o v i d e d  f o r  

decisions s n d  e x p e n d i t u r e s  i n  t h e  DevelopI-iient F u n d  A g i - e e i z c n t .  

9 .  Term. T h i s  f igrcement s h a l l  n o t  t ske  e f f e c t  u n t i l  

i t  h a s  been e x e c u t e d  b y  a 1  1- Pa i - t i  c i p a t i n g  i4embr?rs. T h i s  h.gi-ee- 

i n e n t  s h a l l  twt b o  b i n d i n g  u p m  Pluinas-Sierra 2 u r a l  E l e c t r i c  

C o o p e r a t i v e  u n t i l  approved  i n  w r i t i n g  by t h e  A d m i n i s t r a t o r  o f  

t h e  Rura l  E l e c t r i f i c a t i o n  A d m i n i s t r a t i o n .  T h e  term o f  t h i s  

ny recmen t  s h a l l  c o n t i n u e  u n t i l  a i l  B o n d s  i s s - u e d  h a v e  been  rc- 

t i r e d ,  o r  f u l l  p r o v i s i o n s  made  f o r  t f i e i r  r e t i r e m e n t ,  i n c l u d i n g  

i n t e r e s t  u n t i l  r e t i i - c i ; e n t  d a t e .  

_. . 

I1 ’ . 
27 L 10 .  _L___-_ T e r m i n a t i o n  2nd  ______I_ Aincndmcnts .  T h i s  A g r - e c n c n t  s h a l l  

n o t  be s u b j e c t  t o  t e r m i n a t i o n  by  a n y  p a r t y  u n d e r  a n y  c i r c u m -  

25 /I 
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be ail1yj.ndcd, iiiodi f i  cd o r  o t i ~ c r * ~ ; l i  s c chnqLn9cd , o r  ~ E S  c i  n J e d ,  by 

a y r c e i i i c - t i t  o f  tI ie p a r t i e s :  (i) i n  a n y  ~ I I Z I I I I ~ ~  t i l a t  w j I I  h a v e  a 

m a t e r i a l  ; J v e r s e  e f f e c t  o n  t h e  p a y m 2 n t  o f  t h e  p r i n c i p a l  o f ' a n d  

p ~ * ~ ? i ~ i i u : n ,  i f  s n y ,  a n d  i n t e r - e s t  on  t h e  B o n d s  a s  t h ? y  r c s p c c t i v c l y  

become p a y a b l e ,  ( i i )  i n  any  manner t h a t  w o u l d  f i n i i  t o r  reduce 

t h e  o b l i g a t i o n  o f  t h e  P u r c h a s i n g  P a r t i c i p a t i n g  I.!crrrbei-s t o  m a k e  

pay i : ie i i t s  pur-siicfnt t o  t h i s  Agi-eelnent ,  o r  ( i  i i )  ! v i  t h o v t  t he  consen t  

o f  t h e  T r u s t e e .  I n  t h i s  c c g a r - d ,  N C P A  s h a l l  c a u s e  n o t i c e  o f  t h c  

p r o p o s e d  e x e c u t i o n  a n d  d e l  ive i -y  o f  a n y  s u c h  a inendntc t i t  t o g e t h e r  

! v i t h  a c o p y  o f  t h e  p r o p 0 s i . d  a i n c n d m e n t  t o  b e  ' r n a i l p d  by f i r s t  ' 

c l a s s  m a i l ,  p o s t a g e  p r e p a i d ,  t o  t he  T r u s t e e  a t  l e a s t  f i f t e e n  (15 )  

d a y s  p r i o r  t o  t h e  p r o p o s e d  d a t e  o f  e x c c u t i c n  a n d  d e l i v e r y  o f  a n y  

s u c h  amendment. T h e  T r u s t Q e  s h a l l  b e  dccincd t o  h a v e  c o n s e n t e d  

t o  t h e  e x e c u t i o n  a n d  d e l i v e r y  o f  a n y  s u c h  a i n e n d r n c n t  if N C P A  

d o e s  n o t  r e c e i v e  a l e t t e r  o f  p i - o t c s t  o r  o b j e c t i o n  t h e r e t o  s i g n e d  

by o r  on  b e h a l f  o f  t h e  T r u s t e e  o n  o r  b e f o r e  4 : 3 0  o ' c l o c k  P . m . ,  

l o c a l  t i m e ,  a t  t h e  p r i n c i p a l  o f f i c e  o f  t h e  N C P A ,  o n  t h e  f i f t e e n t h  

( 1 5 t h )  d a y  a f t e r  t h e  m a i l i n g  o f  s a i d  n o t i c e  a n d  a c o p y  o f  the p r o  

p o s e d  arnentlrlien t. 

t 

I N  !*!I1 N E S S  ! . ! t iEREOF each P u r c h a s i n g  P a r t i c i p a t i n g  i-:enber 

h a s  e x e c u t e d  t h i s  P.gi-eei.:ent w i t h  t h e  a p p r o v a l  o f  i t s  g o v e r n i n g  

2s 
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